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TX  -  PAID  UP  

NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY  REMOVE  OR 
STRIKE  ANY  OF  THE  FOLLOWING  INFORMATION  FROM  THIS  INSTRUMENT  BEFORE  IT  IS  FILED 
FOR  RECORD  IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR  DRIVER'S 
LICENSE  NUMBER. 

NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

THIS  LEASE  AGREEMENT  (this  "Lease1*)  is  made  as  of  the  24*  day  of  June,  2008,  between  Robert  A.  Townsend 
and  wife,  Kim  K.  Townsend,  whose  address  is  5737  Starling  Circle,  Haltom  City,  76117,  as  Lessor,  and  XTO  Energy 
Inc.,  whose  address  is  8I0Houston  Street,  Fort  Worth,  Texas  76 1 02,  as  Lessee. 

1 .  Leased  Premises.  In  consideration  of  a  cash  bonus  paid  upon  execution  of  this  Lease,  and  the  covenants  herein 
contained,  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  land  described  on  Exhibit  "A"  attached  hereto 
(the  "leased  premises")  in  Tarrant  County,  Texas  (including  any  interests  therein  which  Lessor  may  hereafter  acquire  by 
reversion,  prescription  or  otherwise),  for  the  purpose  of  exploring  for,  developing,  producing  and  marketing  oil  and  gas. 
For  purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  gaseous  hydrocarbons  and  their  constituent 
elements  produced  through  a  well  bore.  "Oil"  includes  all  condensate,  distillate  and  other  liquid  and  gaseous 
hydrocarbons  produced  through  a  well  bore.  "Gas"  includes  helium,  carbon  dioxide  and  other  commercial  gases,  as  well 
as  hydrocarbon  gases.  Expressly  excluded  from  this  Lease  are  lignite,  coal,  sulfur  and  other  like  minerals.  The  leased 
premises  shall  include  all  strips  and  gores,  streets,  easements,  highways  and  alleyways  adjacent  thereto.  Lessor  agrees  to 
execute  at  Lessee's  request  any  additional  or  supplemental  instruments  reasonably  necessary  for  a  more  complete  or 
accurate  description  of  the  leased  premises.  In  the  event  Lessor  owns  any  additional  acreage  than  that  for  which  bonus 
was  originally  paid,  Lessee  shall  pay  additional  bonus  at  the  rate  per  acre  on  which  bonus  was  originally  paid  when  this 
Lease  was  acquired.  For  the  purpose  of  determining  the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross 
acres  specified  on  Exhibit  "A"  shall  be  deemed  correct,  whether  actually  more  or  less. 

2.  Term.  This  Lease  is  a  "paid  up"  lease  requiring  no  rentals.  Subject  to  the  other  provisions  contained  herein, 
this  Lease  shall  be  for  a  term  of  Three  (3)  years  from  the  date  hereof  (the  "primary  term"),  and  for  as  long  thereafter  as  oil 
or  gas  or  other  substances  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands 
pooled  therewith,  or  this  Lease  is  otherwise  maintained  in  effect  pursuant  to  the  provisions  hereof. 

3-  Rovaltv.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall  be 
twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to  Lessor's 
credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such 
production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the 
same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of  similar  grade  and  gravity; 
and  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  twenty  five 
percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the  point  of  sale,  less  a  proportionate 
part  of  ad  valorem  taxes  and  production,  severance  or  other  excise  taxes,  and  less  the  permitted  unaffiliated  third  party 
deductions  described  below;  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the 
prevailing  wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then 
prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable 
purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its 
purchases  hereunder.  If  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or 
lands  pooled  therewith  are  capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities,  but 
such  well  or  wells  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall 
nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has 
been  drilled  but  not  traced  shall  be  deemed  capable  of  producing  in  paying  quantities.  If  for  a  period  of  ninety  (90) 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall  pay 
shut-in  royalty  of  fifty  dollars  ($50.00)  per  acre  then  covered  by  this  Lease  on  or  before  the  end  of  said  90-day  period  and 
thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shut-in  or  production 
therefrom  is  not  being  sold  by  Lessee;  provided,  however,  that  if  this  Lease  is  otherwise  being  maintained  by  operations, 
or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or  lands  pooled  therewith,  no 
shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of  such  operations  or  production. 
Notwithstanding  anything  to  the  contrary  herein,  it  is  expressly  understood  and  agreed  that  after  the  expiration  of  the 
primary  term,  Lessee  shall  not  have  the  right  to  continue  this  Lease  in  force  by  payment  of  shut-in  royalty  for  more  than  a 
single  period  of  up  to  two  (2)  consecutive  years. 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing 
plant  in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  higher 
of  the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substances 
produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon  the 
higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products.  Notwithstanding 
anything  to  the  contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid  by  Lessee,  in  no  event  shall 
any  of  Lessor's  royalty  bear  any  part  of  the  costs  of  production  or  any  post-production  costs,  including  costs  of  lifting, 
gathering,  dehydration,  compression,  separation,  delivery,  transportation,  manufacture,  processing,  treating  or  marketing, 
or  for  construction,  operation  or  depreciation  of  any  plant  or  other  facility  or  equipment  for  processing  or  treating  oil  or 
gas  produced  from  the  leased  premises  or  lands  pooled  therewith.  In  no  event  shall  Lessor  receive  a  price  greater  than  or 
less  than  Lessee  in  sales  to  nonaffiliates. 


As  used  herein,  "affiliate"  means  (i)  a  corporation,  joint  venture,  partnership  or  other  entity  that  owns  more  than 
ten  percent  (10%)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 


outstanding  voting  interest;  or  (ii)  a  corporation,  joint  venture,  partnership  or  other  entity  in  which,  together  with  Lessee 

T1"         °f  *J  °UtStanding  V°,in8  intereSt  °f  b0th  the  ^  and  ^  °ther  corporal joT  ve„  £ 
partnership  or  other  entity  is  owned  or  controlled  by  the  same  person  or  group  of  persons. 

.h™!  hh23™6"1;'  Al'  SiUt"in  °r  °ther  r°yalty  paymentS  under  m  Lease  shal1  be  P^"1  or  tendered  to  Lessor  at  the 

o  Ltetole  S  aIJ  T  '^r^  "I""  31  SUCK  deP°Sit0,y  inStitUti°n  3S  L6SSOr  ma^  P™id*  written  - 
of  trom  time  to  time.  All  payments  or  tenders  may  be  made  in  currency,  by  check  or  by  draft. 

"drv^ole-^n'r^  D,i"'V  °hV'?a,'":n\  If  LefSee  dr"IS  3  WC"  Whi°h  is  inCaPable  °f  producing  in  paying  quantities  (a 
neLnint  ^    Prem'SeS  "  landS  P°°led  therewith'  or  if  al)  Paction  (whether  or  not  in  paying  quantities) 

permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries  pursuant  to  the  provisions  of  Section  60 The 

^SZTrSS  in0"*'  in  6Vent  thiS  ^  iS  n0t  0the™ise  being"  maintained  in  force  it  shall 
^^^  5?  6  Ct°mmenc"  °Perat,ons  for  reworki"«  an  «l«i»g  we»  or  for  drilling  an  additional 

hundred         Z !f£ §l  ?     i?™8  Pr0dUC,,°n  °"  ,he  premiseS  0r  lands  P°oled  tbe™«h  within  one 

~«Z    f   1    ^        co™Plet'on  of  operations  on  such  dry  hole  or  within  one  hundred  and  (180)  days  after  such 

ma^ed  if foP^bu,'T«  ^  '  * ^  °f '^T^erm,  or  at  time  ^reafter,  this  Lease  U  not  otherwise  beinj 
ZT^T  h  .^T  ,S  *e"  fngaged  m  dnlim^  reworkin8  or  other  operations  reasonably  calculated  to 
obtain  or  restore  production  therefrom,  dug  Lease  shall  remain  in  force  so  long  as  any  one  or  more  of  such  operations  are 
prosecuted  with  no  cessation  of  more  than  ninety  (90)  consecutive  days,  and  if  any  such  operations  rS  m  the 
production  of  oil  or  gas  or  other  substances  covered  hereby,  as  long  thereafter  as  there  is  production  in  payin^  quaTtities 
hZnH6  ,  Prem^,f  -  lands  pooled  therewith.  After  completion  of  a  well  capable  ofproducing  in  pay  ng  qZ,  e 
hereunder,  Lessee  shall  drill  such  additional  wells  on  the  leased  premises  or  lands  pooled  therewilh  J .  ™Sn 

z ::iz?rfZuci ™ under  ,he  ^ or  simiir  c,irc umstances  (a)  ,o  dewiop  tne  ,eased  pre™-  "  <°  sz£ 

1L  P  produc,n8  ,n  W"»8  quantities  on  the  leased  premises  or  lands  pooled  therewith,  or  (b)  to  protect  the 

eased  prem.ses  from  uncompensated  drainage  by  any  well  or  wells  located  on  other  lands  not  pooled  therewith  There 
shall  be  no  covenant  to  drill  exploratory  wells  or  any  additional  wells  except  as  expressly  providedherein. 

inJL  t.E22!inS-.ALessee  *»"  hf  e  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  leased  premises  or 

X^T  i  t  °r  mtereStS'  38 10  My  OT  a"  depthS  °r  Z°neS>  a"d  aS  to  ™y  or  a"  -bs^nces  covered 
so  !„LT;  either.be,tre/)or       the  commencement  of  production,  whenever  Lessee  deems  it  necessary  or  proper  to  do 

™?  t0  P^dent'y  deVelop  0r  operate  the  leased  Poises,  whether  or  not  similar  pooling  authority  exks  wkh 
respect  to  such  other  lands  or  mterests;  provided,  however,  that  the  entire  leased  premises  covered  by  this  Leafe shah  be 
included  m  any  unit  created  pursuant  to  the  pooling  authority  granted  herein.  The  unit  formed  by  such  pooling  fo, an oH 

pTrce^t  no^ld3  ZT^  ™« d  «»)  acres  plus  a  maximum  acreage' tolerance o '2 

percent  (10/,),  and  for  a  gas  well  or  a  horizontal  completion  shall  not  exceed  six  hundred  forty  (640)  acres  nlus  a 

To"  3^"*  t ^  rent  °?);  Pr°Vided  that  3  'arger  Unit  may  be  formed  for  an  d.  well  or  i  w^  o 
horizontal  completion  to  conform  to  any  well  spacing  or  density  pattern  that  may  be  prescribed  or  permitted  bv  anv 

fhanZtt       °n,y  haVing  ^uCti°n  t0  d°  S0'  F°r  the  pUrpoSe  of  the  foregoing,  theterms  "oil  weir" — 
PreL  ted  XT^ZZT     i  byapP,iCab,e  I3"  °r!he  aPPr0priate  g0™«*'  "-horny.  «,  if  no  definitions  0 
.     n     f  .  lth  M  m,t,al  8aS-°''  rati0  of  less  than  100'000  cubic  ft*  ^  barrel  and  "gas  well" 

JJ   H  ln't,a' 8aS-°n  rati0  of  100'000  cubic  feet  or  more  per  barrel,  based  on  24-hour  production  te  t 

^oriZtlf  n°™a  pr?dUCmg  °0ndi!i0nS  USing  Standard  lease  ^or  facilities  or  equivalent  testing  equ  pmen 
and  horizontal  completion"  means  a  well  in  which  the  horizontal  component  of  the  groS  completion  interval  in  the 

n^zzzT£::ev>  ?rrl  ,hreof- . In  exercising  i,s  ^ rights     ^  "2^?^ 

r!SlE?VT'     u  J,reC°rd  a  W"tten  dec|aration  describing  the  unit  and  stating  the  effective  date  of 

pooling  which  may  be  retroactive  to  first  production.  In  the  event  Lessor's  acreage  is  included  in  a  well  aU  of  Lesto" 
acreage  shal  be  included.  Production,  drilling  or  reworking  operations  anywhefe  on  a  unit  whichTnc ludes le  leaded 
presses  shal.  be  treated  as  if  it  were  production,  drilling  or  reworking  operations  on  the  leJld^S^epTdK 
product.on  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  production  which  ^net 
acreage  covered  by  this  Lease  and  included  in  the  unit  bears  to  the  total  gross  acreage  in  the  unit  Pooling  in  one  o" 
msta2nces  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recu^S 1Z  but  nouhe 
obligation  to  rev.se  any  unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  ale  commlcemln 
au,CtT":  m  °rder  <0°onfo™  to  the  well  spacing  or  density  pattern  prescribed  or  permitted  by  thrgovemmZ 

author  £  anV'n?  ,JUn  T"'  °r  t0  CTf0rm  ,0  m  pr°dUCtive  SCreage  determination'made  by  Lh  govemmenta 
s^nlTh,  ^  t    ^  f  /  rev,slon' lessee  shall  file  of  record  a  written  declaration  describing  the  revled  unit  and 

*  thj  TZS  /eVTn  J  ^  l6aSed  PremiSeS  inCluded  0r  excluded  from  thelnit  by  virtue  of  such 
rccOTdllfln  ZT      7  Product.on  0n  which  royalties  are  payable  hereunder  shall  thereafter  be  adjusted 

TnlilT  a  T  i.  y  8  eC01"d  a  Wntten  declaration  describing  the  unit  and  stating  the  date  of  termination 
Pool  ng  hereunder  shall  not  constitute  a  cross-conveyance  of  interests.  If  this  lease  now  or  hereafter  coverTsepa  ate 

Srerfro8m0,rhUenltlTt,0n  ^  "  «»  ^  ^  ™*  is  or  shall  be TmpUeT^r 

mol  L  nrn^H  .  .         ,    "  0f  SUC"  taCtS  within  Ms  Lease  but  Lessee  shall  nevertheless  have  the  right  to 

P7  t«  Wlth  COnSecluent  allocation  of  production  as  above  provided.  As  used  in  this  paragraph  the  words 

thXt  ^LTf  SL°W"erShiP  differ^  "°W  °r  hereaft-  eito  -  10  PartL  °f — '  ^ 

7.  Partial  Interests.  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises  the 
fsucS^^  LeSS°r'S  infereSt  in  ^  ^  °f  the  —d  Premi-        *o  the  fuP„  mineral  estate 

tr.ninv/55'^"1,6"''  ■ T"*  0f  either  LeSSOr  OT  L688*6  Sunder  may  be  assigned,  devised  or  otherwise 

ha.  extend ^  tote  *  Z2  "?  and/°r  by  deP*h  "  ^  ^  the  ^  ^  obligations  of  the  parties  header 

shall  extend  to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns.  No  change  in  Lessor's 


™  5  1\\  t  w  ,  60  °f  reduC,ng  the  "ghts  °r  enlarging  the  obligations  of  Lessee  hereunder,  and  no  change  in 
ownership  shall  be  binding  on  Lessee  until  thirty  (30)  days  after  Lessee  has  been  furnished  the  original  or  certified  or  duly 
authent^ated  cop.es  of  the  documents  establishing  such  change  of  ownership  to  the  reasonable  satisfaction  of  Lessee  or 
until  Lessor  has  satisfied  the  not.ficat.on  requirements  contained  in  Lessee's  usual  form  of  division  order.  Except  as 

nhlZILT  r1"'  '  Lessee,.transfers  its  interest  hereunder  ^  whole  or  in  part,  Lessee  shall  be  relieved  of  all 
ob  ga  ,ons  thereafter  ans.ng  w.th  respect  to  the  transferred  interest,  and  failure  of  the  transferee  to  satisfy  such 
obl.gat.ons  writ  respect  to  the  transferred  interest  shall  not  affect  the  rights  of  Lessee  with  respect  to  any  interesfnot  so 

ohnf,  ;  UT  rt'5  3  fU"  °r  Undivided  intereSt  in  a"  0r  any  P°rti0"  of  the  ««•  <=-ered  by  thi  ulse  the 
obligation  to  pay  or  tender  shut-.n  royalt.es  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  to 

the  net  acreage  interest  in  this  Lease  then  held  by  each. 

^JrAM^f^  r.d  P"PH  LeSS6e  may'  at       time  and  from  time  t0  ''me,  deliver  to  Lessor  in 

Ir™  hT  ^  rdeaSe  °f  *is  Lease  as  10  a  ful1  or  undivided  interest  in  all  or  any  portion  of  the 

r  ^  y    I  T  °r  m  dep,hs  °r  20,165  thereunder>  and  ^all  thereupon  be  relieved  of  all  obligations  thereafter 

cov  rfd  hth  T  rreSt  S°  releaSed'  If  LeSSCe  rdeaSeS  3,1  °r  an  undivided  interes« in       ttan  all  of  the  area 

covered  hereby.  Lessee  s  obl.gat.on  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced  in  accordance  with 

haM  delivlrt  T   ^'"l  ^  UP°n  temlinati0n  °f  Ms  Lease'  Le^' i,s  »««<™  »  assigns 

ttf  «  nf  ^  °         ,a  re'eaSe  38  '°  SUch  1501110,1  or  portions  of  this  Lease  which  have  terminated  under  the 

en^wd  of  Ihe  Zarv  fP0"       T^"  °f  the  Primai>  term  of  this  ^  «P°n  the  expiration  of  any  extension  or 
,Z7„ t      ,  Pn   ^  6    '  °u  fft6r  CeSSa,'°n  °f  °Peratl°ns  as  provided  herein,  whichever  occurs  last,  this  Lease  shall 

onTf*  a  ,      T  hUndred  feet  (1°0,)  bel0W  either  (1> ,he  deeDest  dePth  driIled  in  any  well  drilled 

on  the  leased  prem.ses  or  on  lands  pooled  therewith  or  (2)  the  stratigraphic  equivalent  of  the  base  of  the  deepest  formation 

rt™8  T  rdaCme-< m  my  We"  drUled  0n  the  leased  Premises  °r  on  lands  P°«l«d  therewith  whichever  is 
hLtT  rtiiT      K^WeVer'     YuT  iS  the"  engaged  in  opera,ions  on  the  leased  premises  °r  »  lands  pooled 
taS^r^       remai"  6ffeCt  35 ,0  a"  depthS  S°  '°ng  38  n°  mOTe  11,3,1  ninety  (90>  days  elaPse 

10.    Waiver  of  Surface  Use.  Notwithstanding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the 

x  tadred  feet  ^7*7  "  bUi!ding  UP0"     C°ndUCt  "*  °Perati°nS  °"  the  leased  Premises  or  within 

P  hUndred  f6et  ^  >,of  *e  eased  prem's^-  Lessee  shall  only  develop  the  leased  premises  by  pooling,  as  provided 

™hT  by  d,rt,0fna'  °r  h°r,ZOntai  f"""8  C°mmenCed  fr0m  3  SUrface  location  °"  °*«  lands.  Lessee  shall  make  all 

^lf^Z7hZ^  °r  nei8hb°rh00d  ^  M  th°r0U8hfareS  in  deVe,0pi"8  «"  '-d  "'  ™y 

welllshairhTtn^0'36  'eVelS K,SS°Ciated  with  lessee's  operations  related  to  the  drilling,  completion  and  reworking  of 
*e  oil  and  1  tnl  ,  T?  t  T"""'  ^  ^  COnsideration  reas0»ab|v  available  equipment  and  technology  in 
^tes  and  l8^  ,  ^  "*  T?  of  development  and  "»  elsewhere  in  the  vicinity  of  Lessee's  drill 

s  tes  and  the  fact  Lessee's  operations  are  being  conducted  in  or  near  an  urban  residential  area.  If  Lessee  utilizes  any  non- 
electric-powered equipment  ,n  *s  operations,  Lessee  shall  take  reasonable  steps  to  muffle  the  sound  the  efrom  by 
installing  a  noise  suppression  muffler  or  like  equipment.  uiraeuum  oy 

■     !2A    ReS»'atory  Requirements  and  Force  Majeure.    Lessee's  obligations  under  this  Lease,  whether  express  or 

!uldllSn  „  rHSUbjeCt  t0  a"  aPP!iCabU;  laWS'  raleS'  regU,ati0nS  and  OTders  of  anv  governmental  lor^ha  ing 
wel  f  and \l  S -v.ronmentel  regulations,  setback  requirements,  restrictions  on  the  drilling  and  production  of 
wells,  and  the  price  of  oil,  gas  and  other  substances  covered  hereby.  To  the  extent  any  such  laws,  rules,  regulations  or 
orders  are  less  restrictive  than  the  terms  of  this  Lease,  this  Lease  shall  control.  When  drilling,  reworking  producZ  or 
other  operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obte  n  netesZ 
permus,  equipment,  services  material,  water,  electricity,  fuel,  access  or  easements  or  by  fire,  floo"  adv  L  weaZ 
conditions,  war,  sabotage,  rebellion,  insurrection,  riot,  strike  or  labor  disputes,  or  by  inability  to  ob  ain  a  ^listo™ 
market  for  production  or  failure  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  by ^^y  othefcause  Z 
reasonaby  within  Lessee's  control,  this  Lease  shall  not  terminate  because  of  such'prevention  or  delay!  a^dlt  Lessee^ 
anv  ™  ^  f  Tb  PreVen,ion  or  delav  sha»  ^  to  the  term  hereof.  Lessee  shall  not  be  liabHor  breacTof 
LteiS  C°VenantS  °f  th'S  ^  When  dri"ing'  pr°duCti0n  0r  0ther  °Pera,ions  «  »  prevented,  delayed  or 

tuJJ  «-  Inde°"lity-  LeSSe£  hereby  releases  and  discha^  Lessor  and  the  owner  of  the  surface  estate,  along  with 
the.r  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests  and  invitees,  and  their  rTpecXe 
heirs  successors  and  assigns  (collectively  the  "Lessor  Parties"),  of  and  from  all  and  any  acCns  and  Z«s  of 
act  on  of  every  nature  or  other  harm,  including  environmental  harm,  for  which  recovery  of  damages  b  sought 
.ncludmg,  but  not  hmited  to,  all  losses  and  expenses  which  are  caused  by  the  activitieTof  LeX^ts  officers 

ZS^TZZZZr:  °f'  [nCidTl  t0  °r  reSUlting  fr°m' ,he  0p^ti0DS  0t0r  for  ^  on'or  under  the' 
Z  «f  "      t  ZT">U°nS  Site  °r  ,ha«       arise  out  of  or  °*  occasioned  by  Lessee's  breach  of 

Furt^  I!, .Th°r  TV,S'0nS  °f  *'f or  ^  a»y  other  negligent  or  strictly  liable  act  or  omission  of  Lessee 
Further,  Lessee  hereby  agrees  to  be  liable  for,  exonerate,  indemnify,  defend  and  hold  harmless  the  Lessor  PaTte 
against  any  and  all  claims,  liabilities,  losses,  damages,  actions,  property  damage,  personal  mjnX  flnclu^ng  dea*T 
coste  and  expenses,  or  other  harm  for  which  recovery  of  damages  is  sought,  under  any  th7ory  tacS  tort 
contract,  statute  or  strict  liability,  including  attorney  fees  and  other  legal  expenses,  ISX  t^^S^S 

LZr  ,^*  °n  °.r  U"der  the  'eaSed  Premises  °r  at  ,he  dri»  »teor  operations  2  Tfn  any  wfy  re^ 
o  Lessee  s  faUure  to  comply  with  any  and  all  environmental  laws;  those  arising  from  or  in  any  way  related  to 

oo^il?r  T  °r       0,fher  °/  LeSSCe'S  a£tiVttieS      °n  or  "nder  the  Poises  or  a7th?drH  s  te  or 

operatmns  s.te;  those  ansing  from  Lessee's  use  of  the  surface  or  subsurface  of  the  Eased  premises;  and  those  that 

a^or^r     7.     0C£aSi°,ned  "y  LeSS6e'S  breaCh  °f  any  0f  ,he  te™»  «"•  P"*""-  o^"is  llse  or  any  other 
wl  Tr  ,tS  direCt0rS'  °ffiCere'  emP'»y«*s,  Pawners,  agents,  contractors,  subcontractor^  gZts 

■nvtees  and  the,r  respecttve  successors  and  assigns.  Each  assignee  of  this  Lease,  or  of  an  interest  heret  agre^  to 


be  liable  for,  exonerate,  indemnify,  defend  and  hold  harmless  the  Lessor  Parties  in  the  same  manner  provided 
above  in  connection  with  the  activities  of  Lessee,  its  officers,  employees  and  agents  as  described  above,  EXCEPT 
AS  OTHERWISE  EXPRESSLY  LIMITED  HEREIN,  ALL  OF  THE  INDEMNITY  OBLIGATIONS  AND/OR 
LIABILITIES  ASSUMED  UNDER  THE  TERMS  OF  THIS  LEASE  SHALL  BE  WITHOUT  LIMITS  AND 
WITHOUT  REGARD  TO  THE  CAUSE  OR  CAUSES  THEREOF  (EXCLUDING  PRE-EXISTING 
CONDITIONS),  STRICT  LIABILITY  OR  THE  NEGLIGENCE  OF  ANY  PARTY  OR  PARTIES  (INCLUDING 
THE  NEGLIGENCE  OF  THE  INDEMNIFIED  PARTY),  WHETHER  SUCH  NEGLIGENCE  BE  SOLE,  JOINT 
CONCURRENT,  ACTIVE  OR  PASSIVE. 

14.  Notices.  All  notices  required  or  contemplated  by  this  Lease  shall  be  directed  to  the  party  being  notified  at  the 
address  identified  above,  unless  notice  of  another  address  has  been  provided  in  writing.  All  such  notices  shall  be  made  by 
registered  or  certified  mail,  return  receipt  requested,  unless  another  means  of  delivery  is  expressly  stated. 

15-  No  Warranty  of  Title.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  surface  or  mineral 
estate  in  the  leased  premises  or  any  portion  of  or  interest  therein.  All  warranties  that  might  arise  by  common  law  or  by 
statute,  including  but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successor)  are  excluded  By 
acceptance  of  this  Lease,  Lessee  acknowledges  that  it  has  been  given  full  opportunity  to  investigate  and  has  conducted 
sufficient  investigation  to  satisfy  itself  as  to  the  title  to  the  leased  premises.  Lessee  assumes  all  risk  of  title  failures. 

16-  Top  Leasing  Permitted.  There  shall  be  no  prohibition  or  limitation  on  top  leasing. 

1 7.  Venue  and  Legal  Fees.  Venue  for  any  dispute  arising  under  this  Lease  shall  lie  in  Tarrant  County,  Texas,  where 
all  obligations  under  this  Lease  are  performable. 

18.  Off-Site  Drillsite.  As  a  result  of  land  development  in  the  vicinity  of  the  lease  premises,  governmental  rules  or 
ordinances  regarding  well  sites,  and/or  surface  restrictions  as  may  be  set  forth  in  this  lease  and/or  other  leases  in  the 
vicinity,  surface  locations  for  well  sites  in  the  vicinity  may  be  limited  and  Lessee  may  encounter  difficulty  securing 
surface  location(s)  for  drilling,  reworking  or  other  operations.  Therefore,  since  drilling,  reworking  or  other  operations  are 
either  restricted  or  not  allowed  on  the  lease  premises  or  other  leases  in  the  vicinity,  it  is  agreed  that  any  such  operations 
conducted  at  a  surface  location  off  of  the  lease  premises  or  off  of  lands  with  which  the  lease  premises  are  pooled  in 
accordance  with  this  lease,  provided  that  such  operations  are  associated  with  a  directional  well  for  the  purpose  of  drilling 
reworking,  producing  or  other  operations  under  the  lease  premises  or  lands  pooled  therewith,  shall  for  purposes  of  this 
lease  be  deemed  operations  conducted  on  the  lease  premises.  Nothing  contained  in  this  paragraph  is  intended  to  modify 
any  surface  restrictions  or  pooling  provisions  or  restrictions  contained  in  this  lease,  except  as  expressly  stated. 

19.0ption  to  Extend.  Lessee  is  hereby  given  the  option,  to  be  exercised  prior  to  the  date  on  which  this  lease  or  any 
portion  thereof  would  expire  in  accordance  with  its  terms  and  provisions  of  extending  this  lease  for  a  period  of  two  (2) 
years  as  to  all  or  any  portion  of  the  acreage  then  held  hereunder  which  would  expire  unless  so  extended.  The  only  action 
required  by  Lessee  to  exercise  such  option  being  the  payment  to  Lessor  (or  for  Lessor's  credit  at  the  depository  bank 
named  herein)  and/or  such  parties  entitled  under  any  change  of  ownership  according  to  Lessee's  records  an  additional 
consideration  of  the  sum  of  Twenty  Five  Thousand  Dollars  ($21000.00)  per  net  mineral  acre  owned  by  the  party  entitled 
to  such  payment  at  such  time  of  extension,  in  the  acreage  so  extended.  If  this  lease  is  extended  as  to  only  a  portion  of  the 
acreage  then  covered  hereby,  Lessee  shall  designate  such  portion  by  a  recordable  instrument. 

20.  Miscellaneous.  This  Lease  is  entered  into  in  the  State  of  Texas  and  shall  be  construed,  interpreted  and  enforced 
in  accordance  with  the  laws  of  the  State  of  Texas  without  reference  to  choice-of-law  rules.  Should  any  of  the  provisions 
herein  be  determined  to  be  invalid  by  a  court  of  competent  jurisdiction,  it  is  agreed  that  this  shall  not  affect  the 
enforceability  of  any  other  provision  herein  and  that  the  parties  shall  attempt  in  good  faith  to  renegotiate  that  provision  so 
determined  to  be  invalid  to  effectuate  the  purpose  of  and  to  conform  to  the  law  regarding  such  provision.  The  section 
titles  appearing  in  this  Lease  are  for  convenience  only  and  shall  not  by  themselves  determine  the  construction  of  this 
Lease.  This  Lease  may  be  executed  in  one  or  more  counterparts,  each  of  which  shall  be  deemed  an  original  but  all  of 
which  shall  constitute  one  and  the  same  instrument.  Singular  and  plural  terms,  as  well  as  terms  stated  in  the  masculine 
feminine  or  neuter  gender,  shall  be  read  to  include  the  others)  as  the  context  requires  to  effectuate  the  full  purposes  of 
tn is  Lease. 

IN  WITNESS  WHEREOF,  this  Lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon 
execution  shall  be  binding  on  each  signatory  and  the  signatory's  heirs,  devisees,  executors,  administrators,  successors  and 
assigns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor 

LESSOR: 

Robert  A  Townsend 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


This  instrument  was  acknowledged  before  me  on  the  24  day  of  Jun^  2008,  by  Robert  A.  Townsend  and  wife,  Kim  K 
Townsend  —  — 


BRUCE  AARON  SNYDER 

Notary  Public,  Slate  of  Texas 
Mv  Commission  Expires 
April  06.  2012 
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